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LEVEL 3 COMMUNICATIONS INC

FORM 8-K

(Unscheduled Material Events)

Filed 12/19/2001 For Period Ending 12/19/2001

Address 1025 ELDORADO BOULEVARD BLDG 2000
BROOMFIELD, Colorado 80021
Telephone 720-888-1000
CIK 0000794323
Industry Communications Services
Sector Services
Fiscal Year 12/31
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
Date of Report (Date of earliest event reported@c&nber 19, 2001

Level 3 Communications, Inc.

(Exact name of Registrant as specified in its @nart

Del awar e 47-0210602
(State or other jurisdiction of (I.R S. Enployer
incorporation or organization) Identification No.)
1025 El dorado Bl vd., Broonfield, Colorado 80021
(Address of principal executive offices) (Zip code)

720-888-1000
(Registrant's telephone number including area code)

Not applicable
(Former name and former address, if changed sastedport



Item 5. Other Events and Regulation FD Disclosure

On December 19, 2001, Level 3 Communications, (lhevel 3") issued a press release announcingxbewtion of an agreement with Rei
Ltd. relating to the disposition of Level 3's ogéras in Asia. This press release is filed as Ex!898.1 to this Current Report and incorpore
by reference as if set forth in full.

Item 7. Financial Statements and Exhibits

(a) Financial Statements of business acquired
None

(b) Pro forma financial information

None

(c) Exhibits

99.1 Press Release dated December 19, 2001, gefatagreement with Reach L



SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned, thereunto duly authorized.

Level 3 Communications, Inc.

Decenber 19, 2001 By: /sl Neil J. Eckstein
Dat e Neil J. Eckstein, Vice President



Exhibit 99.1

[Logo]

1025 Eldorado Boulevard Broomfield, Colorado 800&tw.Level3.com
NEWS RELEASE

Level 3 Contacts:

U. S. nedia: Josh Howel | I nvestors: Robin Grey
720- 888- 2517 720- 888- 2518
Art hur Hodges Sandra Doyl e
720- 888- 6184 720- 888- 2501

Asi a nmedi a: Samantha Engli sh Eur ope nedi a: Mar k Brought on
+852-2201- 8026 +44-20- 7954- 5077
Canni s Wong

+852-2201- 8016

Reach Acquires Level 3's Asian Business
Level 3 To Reduce Costs by Approximately $300 Miili Focus On North American and European Markets

HONG KONG, December 19, 2001 - Level 3 Communicetjdnc. (Nasdaq:LVLT) today announced that Reaitlhaaquire Level 3's Asian
business. The agreement covers Level 3's Asianonktwperations, assets, liabilities and futureriicial obligations. This includes its North
Asian cable system (Tiger); capacity on the Jap8nddble System (JUS); capital and operational esgeerelated to the Tiger and JUS
systems; data centers in Hong Kong and Tokyo; aisdileg customers on Level 3's Asian netwc



"This transaction makes both sound fiscal andesgiatsense for Level 3," said James Q. Crowe, L8EO. "Our business in Asia would
require significant additional capital investmemget to the point of free cash flow breakeven Hitiis transaction, we will save
approximately $300 million. Given current economménditions, we believe it is beneficial to focus efforts in North America and Europe.

"Strategically, Asia represents attractive longent investment opportunities. In this volatile metrind economy, however, we must take
steps to focus on the immediate opportunities arleverage our network and management time wherestiurns on capital are highest -
which is in our North American and European markets

As part of the agreement, the two companies hakeedd_evel 3 will provide capacity and serviceR&ach over Level 3's North American
backbone network, and Level 3 will buy capacity ardvices from Reach in Asia. This will allow Le&to continue to service its customer
base with capacity needs in Asia and give Reachsado a state-of-thert, high capacity network in North America and &pe. Additionally
Level 3 will maintain a sales group in Asia to seitg global customers and Asian-based carriets egpacity needs in North America and
Europe.

"The agreement enables Level 3 to focus on itsegiyaof serving the 300 largest consumers of badithyi said Steve Liddell, president of
Level 3's Asian operations. "We have found in theent economic climate that the needs of this gooeip of customers are significantly
greater in North America and Europe. We've sigaifity improved our overall cash flow, ensured camtiued ability to provide capacity in
Asia to our global customers, and gained a custameur North American network."

This transaction will further strengthen Level @&rall financial position. The company estimatest by virtue of the transaction it will
reduce its future funding requirements by approxaiye$300 million through a combination of reductsoin capital expenditures, network .
operating expenses, taxes and working capital. & 'bagings are expected to be realized throughdim in time when the company reaches
free cash flow breakeven. As a result of this taatisn, Level 3 expects to recognize a one-timegshaf approximately $500 million during
the fourth quarter of 200.



Under the terms of the agreement Reach will acdieékeel 3's existing Asian business in Japan, Hoongd{ Korea, and Taiwan. This
includes:

* Three fiber pairs on Level 3's Tiger submarinbleasystem - which will connect Japan, Hong Kongiwiin and Korea - along with
associated cable landing stations and backhaulonktfacilities connected to the Tiger system;

* Level 3's ownership stake in the Japan-US submearable system and associated backhaul systems;

* Data center and colocation facilities in Tokyaladong Kong; and

* Certain existing customers on Level 3's Asianmek.

Level 3 was advised by Goldman Sachs in this ti@itsa which is expected to close in the first qeaof 2002.
About Level 3 Communications

Level 3 (Nasdaqg:LVLT) is a global communicationsl &mformation services company offering a wide sebm of services including IP
services, broadband transport services, colocagovices, and the industry's first Softswitch bassdices. Its Web address is
www.Level3.com.

Some of the statements made by Level 3 in thissmedease are forward-looking in nature. Actualitssmay differ materially from those
projected in forward-looking statements. Level Bewes that its primary risk factors include, brg aot limited to: changes in the overall
economy relating to, among other things, the Sepéeril attacks and subsequent events, substaampighicrequirements; development of
effective internal processes and systems; thetghiliattract and retain high quality employeeshtelogy; the number and size of
competitors in its markets; law and regulatory @gliand the mix of products and services offerethéxcompany's target markets. Additional
information concerning these and other importaatdis can be found within Level 3's filings wittetBecurities and Exchange Commission.
Statements in this release should be evaluateghhdf these important factors.
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